





the business day as of which such
value is being determined at the
close of the exchange representing
the principal market for such
securities. U.S. equity securities
traded in the over-the-counter
market, but excluding securities
admitted to trading on the NASDAQ
National Market, are valued at the
closing bid prices.

Non-U.S. exchange-listed
securities will generally be valued
using information provided by an
independent third party pricing
service. The official non-U.S.
security price is determined

using the last sale price at the
official close of the security’s
respective non-U.S. market,

which is usually different from the
close of the NYSE. Occasionally,
events affecting the value of such
securities may occur between such
times and the close of NYSE that
will not always be reflected in the
computation of the value of such
securities. If events materially
affecting the value of such securities
occur during such period, these
securities will be valued at their fair
value according to the procedures
adopted by the Fund’s Board of
Directors. Non-U.S. securities,
currencies and other assets
denominated in non-U.S. currencies
are translated into U.S. Dollars at the
exchange rate of such currencies
against the U.S. Dollar as provided
by a pricing service. When price
quotes are not available, fair market
value may be based on prices of
comparable securities.

Forward currency exchange
contracts are valued by calculating

the mean between the last bid

and asked quotation supplied

1o a pricing service by certain
independent dealers in such
contracts. Non-U.S. traded forward
currency contracts are valued
using the same method as the U.S.
traded contracts. Exchange traded
options and futures contracts are
valued at the closing price in the
market where such contracts are
principally traded. These contracts
may involve market risk in excess of
the unrealized gain or loss reflected
in the Fund’s Statement of Assets
& Liabilities. In addition, the Fund
could be exposed to risk if the
counterparties are unable to meet
the terms of the contract or if the
value of the currencies changes
unfavorably to the U.S. Dollar.

In the event that the pricing service
cannot or does not provide a
valuation for a particular security,
or such valuation is deemed
unreliable, especially with unlisted
securities or instruments, fair

value is determined by the Board
of Directors or a committee of the
Board of Directors or a designee of
the Board. In fair valuing the Fund’s
investments, consideration is given to
several factors, which may include,
among others, the following:

e the projected cash flows for
the issuer;

e the fundamental business data
relating to the issuer;

e an evaluation of the forces that
influence the market in which
these securities are purchased
and sold;



e thetype, size and cost of holding;

e the financial statements of
the issuer;

e the credit quality and cash flow
of the issuer, based on the
Manager’s or external analysis;

e the information as to any
transactions in or offers for
the holding;

e the price and extent of public
trading in similar securities (or
equity securities) of the issuer,
or comparable companies;

e the business prospects of
the issuer/borrower, including
any ability to obtain money or
resources from a parent or
affiliate and an assessment
of the issuer’s or borrower’s
management; and

e the prospects for the issuer’s
or borrower’s industry, and
multiples (of earnings and/or
cash flow) being paid for similar
businesses in that industry.

Foreign Currency Translation:
The accounting records of the Fund
are maintained in U.S. Dollars.
Prices of securities and other assets
and liabilities denominated in non-
U.S. currencies are translated into
U.S. Dollars using the exchange rate
at 4:00 p.m., Eastern Standard
Time. Amounts related to the
purchases and sales of securities,
investment income and expenses are
translated at the rates of exchange
prevailing on the respective dates of
such transactions.
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Net realized gain or loss on foreign
currency transactions represents
net foreign exchange gains or
losses from the closure of forward
currency contracts, disposition

of foreign currencies, currency
gains or losses realized between
the trade and settlement dates

on security transactions and the
difference between the amount

of dividends, interest and foreign
withholding taxes recorded on
the Fund’s books and the U.S.
Dollar equivalent amount actually
received or paid. Net unrealized
currency gains and losses arising
from valuing foreign currency
denominated assets and liabilities,
other than security investments,
at the current exchange rate are
reflected as part of unrealized
appreciation/depreciation on
foreign currency translation.

The Fund does not isolate that
portion of the results of operations
arising as a result of changes in the
foreign exchange rates from the
changes in the market prices of
securities held at period end. The
Fund does not isolate the effect of
changes in foreign exchange rates
from changes in market prices

of securities sold during the year.
The Fund may invest in foreign
securities and foreign currency
transactions that may involve risks
not associated with domestic
investments as a result of the level
of governmental supervision and
regulation of foreign securities
markets and the possibility of
political or economic instability,
among others.



Distributions to Shareholders: The
Fund intends to distribute to holders
of its common shares quarterly
distributions of all or a portion of its
net income and/or realized gains after
payment of interest in connection
with any leverage used by the Fund.
Distributions to shareholders are
recorded by the Fund on the ex-
dividend date.

Income Taxes: The Fund'’s policy is
to comply with the provisions of the
Internal Revenue Code applicable to
regulated investment companies.

The Fund has qualified and intends

to continue to qualify as a regulated
investment company under
Subchapter M of the Internal Revenue
Code for federal income tax purposes
and to distribute substantially all of its
taxable income and net capital gains.
Accordingly, no provision has been
made for federal income taxes.

Master limited partnerships, swaps,
foreign currency, and certain other
investments could create book tax
differences that may have an impact on
the character of the Fund’s distributions.

The Fund adopted the provisions

of Financial Accounting Standards
Board Interpretation No. 48 (“FIN 487),
Accounting for Uncertainty in Income
Taxes, on December 1, 2007. FIN 48
requires an evaluation of tax positions
taken (or expected to be taken) in

the course of preparing the Fund’s
tax returns to determine whether
these positions meet a “more-likely-
than-not” standard that, based on

the technical merits, have a more
than fifty percent likelihood of being
sustained by a taxing authority upon
examination. A tax position that meets

the “more-likely-than-not” recognition
threshold is measured to determine
the amount of benefit to recognize in
the financial statements. The Fund
recognizes interest and penalties,

if any, related to unrecognized tax
benefits as income tax expense in the
Statement of Operations.

FIN 48 requires management of the
Fund to analyze all open tax years,
fiscal years 2005-2008 as defined

by Statute of Limitations, for all major
jurisdictions, including federal tax
authorities and certain state tax
authorities. As of and during the

year ended November 30, 2008, the
Fund did not have a liability for any
unrecognized tax benefits. The Fund
has no examination in progress and
is not aware of any tax positions for
which it is reasonably possible that
the total amounts of unrecognized tax
benefits will significantly change in the
next twelve months.

Securities Transactions and
Investment Income: Investment
security transactions are accounted
for as of trade date. Dividend income
is recorded on the ex-dividend date.
Interest income, which includes
amortization of premium and
accretion of discount, is accrued as
earned. Realized gains and losses
from securities transactions are
determined on the basis of identified
cost for both financial reporting and
income tax purposes.

Repurchase Agreements:
Securities pledged as collateral for
repurchase agreements are held by a
custodian bank until the agreements
mature. Each agreement requires
the market value of the collateral to
exceed payments of interest and



principal. In the event of default by the
other party to the agreement, retention
of the collateral may be subject to legal
proceedings. As of May 31, 2009,

the Fund did not hold any repurchase
agreements in its portfolio.

New Accounting Pronouncment:
In April 2009, FASB issued FASB Staff
Position No. 157-4, “Determining Fair
Value when the Volume and Level of
Activity for the Asset or Liability Have
Significantly Decreased and Identifying
Transactions That Are Not Orderly,”
(“FSP 157-4”). FSP 157-4 is effective
for fiscal years and interim periods
ending after June 15, 2009. FSP 157-
4 provides additional guidance for
estimating fair value in accordance
with FAS 157, when the volume

and level of activity for the asset or
liability have significantly decreased.
FSP 157-4 also includes guidance

on identifying circumstances that
indicate a transaction is not orderly.
Management is currently evaluating
the impact the implementation of FSP
157-4 will have on the Fund’s financial
statement disclosures, if any.

2. Income Taxes

Classification of Distributions:
Net investment income/loss
and net realized gain/loss may
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differ for financial statements and
tax purposes. The character of
distributions made during the year
from net investment income or net
realized gains may differ from its
ultimate characterization for federal
income tax purposes.

The tax character of the distributions
paid by the Fund during the years
ended November 30, 2008 and
November 30, 2007, respectively,
were as follows:

Distributions paid from:

2008 2007
Ordinary $ 23,044,338 $35,829,518
income
Long Term $ 72,655,126 —
Capital Gain
Total $95,699,464 $35,829,518

Tax components of distributable
earnings are determined in
accordance with income tax
regulations which may differ from
composition of net assets reported
under accounting principles generally
accepted in the United States.

At November 30, 2008, the Fund
had available for tax purposes
unused capital loss carryover of
$1,631,699, expiring November
30, 2016.

As of November 30, 2008, deferred post-October losses were as follows:

Currency
Capital

$ 342,222
33,278,842

As of November 30, 2008, the components of distributable earnings on a tax

basis were as follows:

Ordinary income

Accumulated capital loss

Unrealized depreciation

Cumulative effect of other timing differences
Total

$ 2,627,159
(1,631,699)
(124,408,001)
(43,126,839)

$ (166,539,380)



As of May 31, 2009, net unrealized appreciation/depreciation of investments
based on federal tax costs was as follows:

Gross appreciation on investments (excess of value over tax cost) $ 29,986,198
Gross depreciation on investments (excess of tax cost over value) (97,212,143)
Net unrealized depreciation (67,225,945)
Total cost for federal income tax purposes $ 413,155,900

The differences between book and tax net unrealized depreciation and
cost were primarily due to the differing tax treatment of foreign currency,
investments in partnerships, and certain other investments. The other
timing differences are due to the estimated application of the passive
activity loss rules related to the Fund’s investments in master limited
partnerships and the deferral of post-October losses.

3. Capital Transactions

For the Six Months  For the Year Ended
Ended May 31,2009 November 30, 2008

Common shares outstanding —

beginning of period 17,317,074 17,104,789
Common shares issued - 212,285
Common shares outstanding —

end of period 17,317,074 17,317,074

4. Portfolio Securities

Purchases and sales of investment Fund’s investment advisor and is

securities, other than short-term responsible for determining the
securities, for the six months Fund’s overall investment strategy
ended May 31, 2009 aggregated and implementation through day-to-
$87,726,418 and $100,019,375, day portfolio management, subject
respectively. to the general supervision of the

Fund’s Board of Directors. MCIM is
also responsible for managing the
Fund’s business affairs, overseeing
other service providers and
providing management services.

Purchases and sales of U.S.
government securities, for the six
months ended May 31, 2009 was
$0 and $5,112,500, respectively.

5. Investment Advisory As compensation for its services to

Agreement the Fund, MCIM receives an annual
management fee, payable on a

On July 22, 2008 the Board of quarterly basis, equal to the annual

Directors approved the renewel rate of 1.00% of the Fund’s Total

of the Investment Management Assets (as defined below) up to and

Agreement with MCIM, pursuant including $300 million, 0.90% of the

to which MCIM serves as the Fund’s Total Assets over $300 million

* Common shares were issued in accordance with the Fund’s Dividend Reinvestment Plan. At the time of

valuation, the Fund was trading at a premium to NAV resulting in the issuance of these shares
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up to and including $500 million, and
0.65% of the Fund’s Total Assets
over $500 million. Total Assets of
the Fund, for the purpose of this
calculation, include the aggregate of
the Fund’s average daily net assets
plus proceeds from any outstanding
borrowings used for leverage.

Brokerage Commissions: The
Fund placed a portion of its portfolio
transactions with a brokerage firm
which is an affiliate of the investment
advisor. The commissions paid to
the affiliated firm were $1,453 for the
period ended May 31, 2009.

6. Derivative Instruments

Interest Rate Swap Contracts:
The Fund has entered into an
interest rate swap agreement

with the National Australia Bank
(“counterparty”), rated by Standard
and Poor’s as “AA Stable”, to partially
hedge its interest rate exposure

on its leverage facility described

in Note 7. Even though the Fund’s
investment in an interest rate swap
contract represents an economic
hedge, it is considered to be a non-
hedge transaction for the purposes
of FAS 161. In this interest rate swap
agreement, the Fund agrees to pay
the counterparty a fixed rate payment
in exchange for the counterparty
agreeing to pay the Fund a variable
rate payment that is intended to
approximate the Fund’s variable rate
payment obligation on the leverage
facility. The payment obligation is
based on the notional amount of the
swap. Depending on the state of
interest rates in general, the use of

interest rate swaps could enhance
or harm the overall performance

of the Fund. The Fund’s maximum
risk of loss from the counterparty

is the discounted net value of the
cash flows to be received from

the counterparty over the contract
remaining life, to the extent the
amount is positive. As of May 31,
2009, the unrealized depreciation
associated with the interest rate swap
contract is $2.4 million and, therefore,
the Fund did not possess any
counterparty risk as of that date. The
market value of interest rate swaps
is based on pricing models that
consider the time value of money,
volatility, the current market and
contractual prices of the underlying
financial instrument. Unrealized
gains are reported as an asset and
unrealized losses are reported as a
liability on the Statement of Assets
and Liabilities. The change in value
of interest rate swaps, including

the accrual of periodic amounts of
interest to be paid or received on
swaps is reported as a change in
unrealized appreciation/depreciation
on the Statement of Operations.

A realized gain or loss is recorded
upon payment or receipt of a
periodic payment or termination

of swap agreements.

Total Return Swap Contracts:

The Manager believes total

return swap contracts provide

an attractive combination of both
pricing and flexibility to obtain
exposure to certain securities and
are used for non-hedging purposes.



During the period ended May 31,
2009 the Fund held a total return
swap contract with the Bank of Nova
Scotia (“counterparty”).

Because the principal amount

is not exchanged, it represents
neither an asset nor a liability to
either party, and is referred to as
notional. The Fund records any
periodic payments received from/
paid to the counterparty, including at
termination, under such contracts
as realized gain/loss on the
Statement of Operations. The

contract was closed during the
period ended May 31, 2009.

The Fund adopted the Financial
Accounting Standards Board
(“FASB”) issued Statement of
Financial Accounting Standards
No. 161 (“FAS 161”), “Disclosures
about Derivative Instruments

and Hedging Activities” effective
December 1, 2008. FAS 161

is intended to improve financial
reporting surrounding derivative
instruments and hedging activities.

The following are the fair values of derivative instruments as of May 31, 2009:

Asset Derivatives

Liability Derivatives

Derivatives Not Accounted Balance Balance
for as Hedging Instruments Sheet Sheet
under FAS 133 Location Fair Value Location Fair Value
Interest rate swap contract Receivables, $ - Payables, $ 2,463,938
Net Assets- Net Assets-
Unrealized Unrealized
appreciation depreciation
Total $ = $ 2,463,938

The following is the effect of derivative instruments on the Statement of
Operations for the six months ended May 31, 2009:

Amount of Realized Gain/Loss on Derivatives Recognized in Income

Derivatives Not Accounted for as Hedging

Instruments under FAS 133 Swaps Total

Interest rate swap contract $ 43,581 $ 43,581
Total return swap contract (4,431,746) (4,431,746)
Total $ (4,388,165) $ (4,388,165)
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Change in Unrealized Appreciation/Depreciation on Derivatives

Recognized in Income

Derivatives Not Accounted for as Hedging

Instruments under FAS 133 Swaps Total

Interest rate swap contract $ (3,416,876) $ (3,416,876)
Total return swap contract 4,548,498 4,548,498
Total $ 1,131,622 $ 1,131,622

7. Leverage

As of October 31, 2008 The

Fund renegotiated its commercial
paper conduit (the “CP Conduit”)
arrangement for a one year term with
TSL (USA) Inc. (“TSL’) as conduit
lender, and National Australia Bank
Limited (“NAB”) New York Branch
as secondary lender. As of February
6, 2009 the Fund had reduced

the CP conduit facility to a total of
$100 million and had $78 million
outstanding as of May 31, 2009.

The Fund has pledged all securities
in its portfolio as collateral for the
CP Conduit. As of May 31, 2009
the market value of the securities
pledged as collateral for the CP
conduit totalled to $341,363,168.

The Fund pays interest at a rate of
200 bps per annum above the cost
of funds TSL is able to obtain in the
commercial paper market. As of
May 31, 2009 the cost of funds was
0.37% and the interest rate payable
by the Fund was 2.37%. During the
six months ended May 31, 2009, the
average borrowing by the Fund was
$82,785,714 with a average rate on
the borrowings of 3.09%.

The Fund also incurs a commitment
fee of 30 bps for the amount of

commitment available in excess

of the outstanding loan. As of May
31, 2009, the Fund had unfunded
commitments available of $22 million.

From time to time, the total cost
of any leverage of the Fund may
exceed the Fund’s then-current
income yield. The Manager believes,
however, that the prudent use of
leverage can, over time, assist the
Fund in increasing total returns
generated by the Fund, and that
it may be impractical to terminate
and add leverage on a frequent
basis due to, among other things,
transaction costs incurred in
selling and purchasing underlying
securities, the cost of negotiating
new facilities, and the limited
availability of these facilities.

8. Fair Value
Measurements

The Fund adopted Financial
Accounting Standards Board
Statement of Financial Accounting
Standards No. 157, Fair Value
Measurements (“FAS 1577),
effective December 1, 2007. In
accordance with FAS 157, fair value
is defined as the price that the
Fund would receive upon selling an
investment in a timely transaction
to an independent buyer in the



principal or most advantageous
market of the investment. FAS 157
established a three-tier hierarchy
to maximize the use of observable
market data and minimize the

use of unobservable inputs and

to establish classification of fair
value measurements for disclosure
purposes. Inputs refer broadly

to the assumptions that market
participants would use in pricing
the asset or liability, including
assumptions about risk, for
example, the risk inherent in a
particular valuation technique
used to measure fair value including
such a pricing model and/or the
risk inherent in the inputs to the
valuation technique. Inputs may
be observable or unobservable.
Observable inputs are inputs that
reflect the assumptions market
participants would use in pricing
the asset or liability developed
based on market data obtained
from sources independent of the
reporting entity. Unobservable
inputs are inputs that reflect the
reporting entity’s own assumptions
about the assumptions market
participants would use in pricing

the asset or liability developed
based on the best information
available in the circumstances.

Various inputs are used in
determining the value of the Fund’s
investments. These inputs are
summarized in the three broad
levels listed below.

Level 1 — quoted prices in active
markets for identical investments

Level 2 — other significant
observable inputs (including quoted
prices for similar investments,
interest rates, prepayment speeds,
credit risk, etc.)

Level 3 - significant unobservable
inputs (including the Fund’s own
assumptions in determining the
fair value of investments)

The valuation techniques used
by the Fund to measure fair value
during the six months ended May
31, 2009 maximized the use of
observable inputs and minimized
the use of unobservable inputs.

The following is a summary of the inputs used as of May 31, 2009 in
valuing the Fund’s investments carried at value:

Other Financial

Instruments*-
Investments in Unrealized
Valuation Inputs Securities at Value Depreciation
Level 1 - Quoted Prices $ 123,640,947 $ -
Level 2 - Other Significant Observable Inputs 222,289,008 (2,359,332)

Level 3 - Other Significant Unobservable Inputs

Total

* Other financial instruments include swap contracts

$ 345920955 $ (2,359,332



For the six months ended May
31, 2009, the Fund did not have
significant unobservable inputs
(Level 3) used in determining
fair value. Thus, a reconciliation
of assets in which significant
unobservable inputs (Level 3)
were used in determining fair
value is not applicable.

9. Other

Compensation of Directors:
The Independent Directors of the
Fund receive a quarterly retainer

of $8,750, an additional $2,500

for each meeting attended, and
$1,500 for each telephonic meeting.
Additional out of pocket expenses
may be paid as incurred.

10. Indemnifications

In the normal course of business,
the Fund enters into contracts that
contain a variety of representations
which provide general
indemnifications. The Fund'’s
maximum exposure under these
arrangements is unknown as this
would involve future claims that may
be made against the Fund that have
not yet occurred.
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11. Subsequent Events

Distributions: On June 10, 2009
the Board of Directors approved

a regular quarterly distribution to
$0.16 per common share. The
distribution was paid on June 30,
2009 to shareholders of record on
June 22, 20009.

Change in Portfolio Manager:
Effective August 1, 2009, Andrew
Maple-Brown will replace Justin
Lannen as co-portfolio manager
of the Fund.
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Dividend
Reinvestment Plan

Unless a stockholder of MGU
(“Stockholder”) elects to receive cash
distributions, all dividends, including
any capital gain dividends, on the
Stockholder's Common Shares will

be automatically reinvested by the
Plan Agent, BNY Mellon, in additional
Common Shares under the Dividend
Reinvestment Plan. If a Stockholder
elects to receive cash distributions, the
Stockholder will receive all distributions
in cash paid by check mailed directly
to the Stockholder by BNY Mellon, as
dividend paying agent.

If a Stockholder decides to participate
in the Plan, the number of Common
Shares the Stockholder will receive
will be determined as follows:

e |f Common Shares are trading
at or above NAV at the time of
valuation, the Fund will issue new
shares at a price equal to the
greater of (i) NAV per Common
Share on that date or (i) 95% of
the market price on that date.

e |f Common Shares are trading
below NAV at the time of valuation,
the Plan Agent will receive the
dividend or distribution in cash and
will purchase Common Shares
in the open market, on the NYSE
or elsewhere, for the participants’
accounts. It is possible that the
market price for the Common
Shares may increase before
the Plan Agent has completed
its purchases. Therefore, the

average purchase price per share
paid by the Plan Agent may
exceed the market price at the
time of valuation, resulting in the
purchase of fewer shares than if
the dividend or distribution had
been paid in Common Shares
issued by the Fund. The Plan
Agent will use all dividends and
distributions received in cash to
purchase Common Shares in

the open market within 30 days
of the valuation date except
where temporary curtailment

or suspension of purchases is
necessary to comply with federal
securities laws. Interest will not be
paid on any uninvested

cash payments.

A Stockholder may withdraw from
the Plan at any time by giving written
notice to the Plan Agent, or by
telephone in accordance with such
reasonable requirements as the Plan
Agent and Fund may agree upon. If
a Stockholder withdraws or the Plan
is terminated, the Stockholder will
receive a certificate for each whole
share in its account under the Plan
and the Stockholder will receive

a cash payment for any fraction

of a share in its account. If the
Stockholder wishes, the Plan Agent
will sell the Stockholder’s shares
and send the proceeds, minus
brokerage commissions, if any, to
the Stockholder.

The Plan Agent maintains all
Stockholders’ accounts in the Plan
and gives written confirmation of
all transactions in the accounts,
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including information a Stockholder
may need for tax records. Common
Shares in an account will be held by
the Plan Agent in non-certificated
form. The Plan Agent will forward

to each participant any proxy
solicitation material and will vote any
shares so held only in accordance
with proxies returned to the Fund.
Any proxy a Stockholder receives
will include all Common Shares
received under the Plan.

There is no brokerage charge for
reinvestment of a Stockholder’s
dividends or distributions in
Common Shares. However, all
participants will pay a pro rata share
of brokerage commissions incurred
by the Plan Agent when it makes
open market purchases.

Automatically reinvesting dividends
and distributions does not mean that
a Stockholder does not have to pay
income taxes due upon receiving
dividends and distributions.

If a Stockholder holds Common
Shares with a brokerage firm that
does not participate in the Plan,

the Stockholder will not be able

to participate in the Plan and any
dividend reinvestment may be
effected on different terms than
those described above. Stockholders
should consult their financial advisor
for more information.

The Fund reserves the right to
amend or terminate the Plan if in the
judgment of the Board of Directors
the change is warranted. There is no

direct service charge to participants
in the Plan; however, the Fund
reserves the right to amend the Plan
to include a service charge payable
by the participants.

All correspondence or questions
concerning the Plan should be
directed to the Plan Administrator,
The Bank of New York Mellon, 101
Barclay Street, New York, NY 10286,
20th Floor, Transfer Agent Services,
1-800-433-8191.

Board Approval of
Investment Advisory
Contract

On July 22, 2008, the Board of
Directors of the Fund met in person
to, among other things, review

and consider the renewal of the
Investment Management Agreement
between the Fund and Macquarie
Capital Investment Management LLC
(“MCIM”). The Directors, including

all of the non-interested Directors,
considered the continuation of the
Investment Management Agreement
with MCIM for a one-year term. In
their consideration, the Directors took
into account a memorandum from
MCIM titled “Information in support
of renewal of Investment Advisory
Agreement,” about the services
rendered to the Fund by MCIM, the
experience of the person serving

as principal portfolio manager, the
organizational structure and key
personnel of MCIM’s securities
business and MCIM'’s audited
financial statements and information
relating to MCIM'’s profitability. The



Directors noted that it found the
materials provided by MCIM to be
responsive to the Board'’s request
for information. The Directors also
considered a memorandum titled
“Directors’ Duties and Responsibilities
in Connection with the Renewal of
the Investment Advisory Agreement”
(the “Memorandum”) describing

the legal duties of the Directors
under the Investment Company Act
of 1940 as amended, which was
reviewed with counsel for the non-
interested Directors. Counsel for the
non-interested Directors directed the
Board’s attention to the discussion in
the Memorandum to the May 2008
case from the Seventh Circuit Court
of Appeals that departed from the
factors in the Gartenberg case but
stated that he continues to advise
boards to follow the standards of

the Gartenberg approach. The
Directors also considered information
prepared by Lipper, Inc. (“Lipper”)
comparing the Fund’s fee rate for
management services and expense
and performance characteristics to
those of other funds. In particular, the
Directors considered the following:

(@) The nature, extent and quality of
services provided by the MCIM.
The Directors reviewed the
services that MCIM provides
to the Fund and considered
its reputation as a manager
of infrastructure assets.
Representatives of MCIM
presented an organizational

chart for the MCIM securities
business. The Directors also
reviewed MCIM’s financial
statements, noting MCIM’s
solvency. Based on this
presentation, the Directors
concluded that the services

to be provided to the Fund by
MCIM under the Investment
Management Agreement were
appropriate and would continue
to benefit the Fund.

Management fee, expense
ratio and investment
performance of the Fund.
The Directors reviewed

two sets of presentations
prepared by Lipper, one of
which compared the Fund’s
performance and expenses
to other closed-end sector
equity funds, as classified by
Lipper, using leverage, and
the other, which compared
the Fund’s performance to
that of investment companies
MCIM considered close,

but not actual, competitors.
After discussing the data set
forth in both presentations,
the Directors concluded that
the Fund’s performance was
satisfactory.

The Directors also considered
the data concerning the Fund’s
fees and expenses as set forth
in the Lipper presentations.
The Directors concluded that
although the Fund’s fees and
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expenses were at the high
end of the range of fees and
expenses presented, they
seemed commensurate with
the additional effort exerted by
MCIM when carrying out the
Fund’s complex investment
process, and in light of

the limitations of forming a
comparable peer group.

Cost of the services to be
provided and profits realized
by MCIM from the relationship
with the Fund. The Directors
considered the pro forma
income statement relating

to the cost of the services
provided by MCIM and the
profits realized by MCIM from
its relationship with the Fund.
It was noted that affiliates of
MCIM did not derive any direct
or indirect economic benefits
from MCIM'’s relationship with
the Fund. After reviewing the
pro forma financial information,
the Directors concluded that
there was a reasonable basis
for the allocation of costs and
the determination of profitability.

The extent to which economies
of scale are realized as the Fund
grows and whether fee levels
reflect such economies of scale.
The Directors considered that
economies of scale should be
predicated on increasing assets
and that because the Fund

is a closed-end fund without
daily inflows and outflows of
capital there were not at this
time significant economies of

scale to be realized by MCIM in
managing the Fund’s assets.

(e) Comparison of services
rendered and fees paid to those
under other investment advisory
contracts, such as contracts of
the same and other investment
advisers or other clients. The
Directors compared both the
services rendered and the
fees paid under the Investment
Management Agreement to
contracts of other investment
advisers with respect to other
generally similar closed-
end registered investment
companies and concluded that
such fees were reasonable for
the services provided.

Conclusion: No single factor
was determinative to the decision
of the Directors. Based on the
foregoing and such other matters
as were deemed relevant, all of
the Directors, including the non-
interested Directors, concluded
that the advisory fee and total
expense ratio are reasonable in
relation to the services provided
by MCIM to the Fund, as well as
the costs incurred and benefits
gained by MCIM in providing
such services. As a result, all of
the Directors, including the non-
interested Directors, approved
the continuation of Investment
Management Agreement. It was
noted that the non-interested
Directors were represented by
independent counsel who assisted
them in their deliberations.



Fund Proxy Voting
Policies & Procedures

Policies and procedures used in
determining how to vote proxies
relating to portfolio securities and

a summary of proxies voted by the
Fund are available without a charge,
upon request, by contacting the
Fund at 1-800-910-1434 and on the
Commission’s web site at http://
WWW.SEC.JOV.

Portfolio Holdings

The Fund files its complete schedule
of portfolio holdings with the
Commission for the first and third
quarters of each fiscal year on Form
N-Q within 60 days after the end

of the period. Copies of the Fund’s
Forms N-Q are available without a
charge, upon request, by contacting
the Fund at 1-800-910-1434 and

on the Commission’s web site at
http://www.sec.gov. You may also
review and copy Form N-Q at the
Commission’s Public Reference
Room in Washington, D.C. For more
information about the operation of the
Public Reference Room, please call
the Commission at 1-800-SEC-0330.

Notice

Notice is hereby given in
accordance with Section 23(c) of
the Investment Company Act of
1940 that the Fund may purchase
at market prices from time to time
shares of its common stock in the
open market.

Shareholder Meeting

On June 26, 2009, the Fund held
its Annual Meeting of Shareholders
for the purpose of voting on a
proposal to elect one director of
the Fund. The results of the
proposal are as follows:

Proposal 1: to Elect one (1) Class |
Director of the Fund:

Gordon A. Baird

For 14,393,922
Witheld 788,594



Directors & Officers
MAY 31, 2009 (unaudited)

Certain biographical and other information relating to the Directors and
Executive Officers of the Fund is set out below, including their ages, their
principal occupations for at least the last five years, the length of time served,
the total number of portfolios overseen in the complex of funds advised by the
Manager (“MCIM-Affiliate Advised Funds”), and other public directorships.

Biographical Information of the Non-Interested Directors of the Fund

Name, Age and Address Position(s) Held Term of Office and Length
of Officer with the Fund of Time Served
Gordon A. Baird*, 41 Director Since - July 22, 2005

Term expires 2012,

Thomas W. Hunersen*, 51 Director Since — July 12, 2005
Term expires 2010.

Chris LaVictoire Mahai*, 54 Director Since - July 12, 2005
Term expires 2011



Principal Occupation(s)
During Past Five Years

Number of MCIM-Affiliate
Advised Funds Overseen

Other Public
Directorships

Mr. Baird has been Chief Executive
Officer, partner and member of the Board
of Paramax Capital Partners (investment
management firm) since 2003. He was
Director of Fixed Income and Structured
Finance Group, Citigroup Global Markets
Inc. (formerly Salomon Smith Barney Inc.),
2002- 2003.

Mr. Hunersen manages CKW Ventures,
LLC, an investment and consulting
company, March 2006 to present. He
was previously Head of Strategy Projects
- North America, Global Wholesale
Banking — Bank of Ireland, Greenwich,
Connecticut, 2004. Chief Executive
Officer, Slingshot Game Technology
Inc., Natick Massachusetts, 2001-
2008. Executive Vice President and
General Manager, North American Head
and Head of Energy & Utilities-Global
Wholesale Banking-National Australia
Bank Ltd, 1987-2001.

Ms. Mahai has been Owner/Managing
Member/Partner of Aveus, LLC (general
management consulting) since 1999.

1

None

None

None



Directors & Officers
MAY 31, 2009 (unaudited)

Biographical Information of the Interested Directors of the Fund

Name, Age and Address Position(s) Held Term of Office and Length
of Officer with the Fund of Time Served

Charles Wheeler, 48 Director Since - June 27, 2008

125 West 55th Street Term expires 2011.

New York, NY 10019

Biographical Information of the Executive Officers of the Fund

Name, Age and Address®® Position(s) Held Term of Office and Length
of Officer with the Fund of Time Served
Jon Fitch, 44 Chief Executive Officer Since - July 13, 2005

135 King Street, Level 23
Sydney, NSW 2000

Richard Butt, 53 Chief Financial Officer, Since - October 19, 2006
125 West 55th Street Treasurer and Secretary
New York, NY 10019

Sally Worrall, 28 Chief Compliance Officer Since - April 29, 2008
125 West 55th Street
New York, NY 10019

Each Director may be contacted by writing to the Director, c/o Macquarie Global Infrastructure
Total Return Fund, 1290 Broadway, Suite 1100, Denver, CO 80203

Each officer serves an indefinite term.

Member of the Audit Committee

@



Principal Occupation(s) Number of MCIM-Affiliate
During Past Five Years Advised Funds Overseen

Other Public
Directorships

Mr. Wheeler, an Executive Director of 1
Macquarie Group Limited, has been

with Macquarie since may 1987 (Head

of Macquarie Capital Products Group,

Macquarie Capital (USA) Inc., September

2007 - July 2008; Executive Director of

the Macquarie Capital Products Group in

Australia through August 2007).

Principal Occupation(s) During Past Five Years

None

CEO, Macquarie Capital Investment
Management LLC, February 2004 - present. Equity Analyst, Macquarie
Equities Limited, 1995-2003.

Director, Macquarie Capital Investment Management LLC, September
2006 to present; President, Macquarie Capital Investment Management
LLC, December 2006 to present; Director, Macquarie Capital Investment
Management (Australia) Limited, November 2006 to February, 2008;
President Refco Fund Holdings, LLC, November 2003 to August 2006;

President, Refco Alternative Investments, LLC, November 2003 to August
2006; President, Refco Commodity Management, Inc., September 2005 to

August 2006.

CCO, Macquarie Capital Investment Management LLC, September
2008 - present; CCO, Macquarie Global Infrastructure Total Return
Fund Inc., April 2008 to present; Compliance Executive, Macquarie

Capital Investment Management LLC, January 2007 to September 2008;

Previously acted as Compliance Associate, Macquarie Group Limited’s
Funds Management Group.
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1-800-910-1434

(X

Macquarie Global Infrastructure
Total Return Fund Inc.

125 West 55th Street

New York, NY 10019

MGU-Questions@macquarie.com

www.macquarie.com/mgu

(VO]



